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Certified by the Lowisiana Board of Legal
Specialization in Tax and in Estate
Planning and Administration

Nt admitted in Alabama

Direct Dial 225-248-2034

Direct Fax 225-248-3034
mmauldin@joneswalker.com

May 7, 2010
Larry Rabalais
Skills USA Louisiana, Inc.

P.O.Box 918
Innis, LA 70747

Re: SkillsUSA Louisiana, Inc.

Dear Larry:

I am pleased to enclose a transcript binder containing copies of the Restated Articles of
Incorporation and Bylaws for SkillsUSA Louisiana. By copy of this letter, I am also forwarding

5 a binder to Charlie Positerry for his files.
We appreciate your allowing us to be of assistance to you and SkillsUSA Louisiana, Inc.
in this matter. Thank you.
Yous truly,
B. Michael
BMMY/j;
Enclosure
cc: Charles R. Positerry
(B0660190.1) JONES, WALKER, WAECHTER, POITEVENT, CARRERE & DENEGRE L.L.P.
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_-_,- Larry J. Rabalais, Executive Director
R SkillsUSA Louisiana, Inc
PO Box 949, Junction Hwy. 417 & 419

SkillsUS\

Email: Skillsusala@yahoo.com
LOUISIANA Phone: 225-492.2249

Fax: 225-492.2226 Cell: 225.603.5664
http:/Laskillsusa.org

May 13,2010

Tim Lawrence, Executive Director
SkillsUSA

14001 SkillsUSA Way

Leesburg, VA 20176-5494

Re: SkillsUSA Louisiana, Inc.

Dear Tim:

I am pleased to enclose copies of the Restated Articles of Incorporation and Bylaws for SkillsUSA
Louisiana, Inc.

We appreciated your assistance and Jones Walker, legal council for SkillsUSA Louisiana, Inc. to
develop and work in this matter. Thank you.

Yours truly,,

4 L J B
Larril abalais

LR/Ir
Enclosure

SkillsUSA http://skillsusa.org
PO Box 3000 -

E-mail: anyinfo@skillsusa.org
Leesburg, VA 20177 . T Phone: 703-777-8810
SkillsUSA FAX: 703-777-8999
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Tom Schedler State of
o Louisiana
Secretary of State
—_ Y Secretary of
State

Page 1 of 2

COMMERCIAL DIVISIO
225.925.4704

Fax Numbers
225.932.5317 (Admin. Services)

225.932.5314 (Corporations)
225.932.5318 (UCC)

Name

SKILLSUSA LOUISIANA, INC.

Previous Names

Type

SKILLS USA LOUISIANA, INC. (Changed: 4/26/2010)

LOUISIANA SKILLS USA - VICA, INC. (Changed: 2/6/2004)

Non-Profit Corporation

City Status
INNIS Active

LOUISIANA VOCATIONAL INDUSTRIAL CLUBS OF AMERICA, INC. (Changed: 9/9/1999)

Business: SKILLSUSA LOUISIANA, INC.
Charter Number: 34211197N
Registration Date: 6/12/1986
State Of Origin:
~ Domicile Address

JUNCTION OF HWYS. 417 & 419

INNIS, LA 70747

Mailing Address

P. 0. BOX 949
INNIS, LA 70747
Status
Status: Active
Annual Report Status: In Good Standing
File Date: 6/12/1986
Last Report Filed: 5/23/2014
Type: Non-Profit Corporation
Registered Agent(s)
Agent: LARRY RABALAIS
Address 1: JUNCTION OF HWYS 417 AND 419
City, State, Zip: INNIS, LA 70747
Appointment
Date: 5/25/2006
77 Ofﬁcer(S) Additional Officers: No
- Officer: DALE NASH
Title: Director

htti)://coraweb.sos.1a.gov/commercialsearch/CommercialSearchDetails_Print.aspx?Charter... 5/23/2014
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Address 1: 71 MAIN ST.
P City, State, Zip: FRANKLIN, LA 70538
- Officer: CHARLIE POSITERRY
Title: Director
Address 1: 3051 PATRIOT DRIVE
City, State, Zip: HOUMA, LA 70363

Amendments on File (4)

Description Date
Name Change 9/9/1999
Name Change 2/6/2004
Name Change 4/26/2010
Restated Articles 4/26/2010

fm\

Print

http://coraweb.sos.la.gov/commercialsearch/CommercialSearchDetails_Print.aspx?Charter... 5/23/2014
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Jay Dardenne
SECRETARY OF STATE
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State of Louisiana OMMER! DIVISION
Secretary of State (225) 925-4704

Fax Numbers
(225) 932-5317 (Admin. Services)
(225) 932-5314 (Corporations)
(225) 922-0452 (UCC)

Name
SKILLSUSA LOUISIANA, INC.

Type City Status
Non-Profit Corporation INNIS Active

Previous Names
SKILLS USA LOUISIANA, INC. (Changed: 4/26/2010)
LOUISIANA SKILLS USA - VICA, INC. (Changed: 2/6/2004)
LOUISIANA VOCATIONAL INDUSTRIAL CLUBS OF AMERICA, INC. (Changed: 9/9/1999)

Business: SKILLSUSA LOUISIANA, INC.
Charter Number: 34211197 N

Registration Date: 6/12/1986

State Of Origin:

Domicile Address
JUNCTION OF HWYS. 417 & 419
INNIS, LA 70747

Mailing Address

P. O. BOX 949

INNIS, LA 70747
Status
Status: Active
Annual Report Status: In Good Standing
File Date: 6/12/1986
Last Report Filed: 5/6/2009
Type: Non-Profit Corpaoration
Registered Agent(s)
Agent: LARRY RABALAIS
Address 1: JUNCTION OF HWYS 417 AND 419
City, State, Zip: INNIS, LA 70747
Appointment Date: 5/25/2006
Ofﬁcer(s) Additional Officers: No
Officer: DALE NASH
Title: Director
Address 1: 71 MAIN ST.
City, State, Zip: FERANKLIN, LA 70538
Officer: WAYNE FRUGE
Title: Director
Address 1: PORT BARRE HIGH SCHOOL
City, State, Zip: PORT BARRE, LA, LA

http://coraweb.sos.louisiana.gov/commercialsearch/CommercialSearchDetails Print.aspx?... 5/18/2010
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Amendments on File (4)

Description Date

Name Change 9/9/1999

Name Change 2/6/2004

Name Change 4/26/2010

Restated Articles 4/26/2010
http://coraweb.sos.louisiana.gov/commercialsearch/CommercialSearchDetails Print.aspx?... 5/18/2010



Japy Bardenne
SECRETARY OF STATE
L Forotrny of Tt ofthe Floste o Lovirionas S o ooty Cortiy thot
a copy of Restated Articles of Incorporation of
SKILLS USA LOUISIANA, INC.
Domiciled at INNIS, LOUISIANA, changing the corporate name to
SKILLSUSA LOUISIANA, INC.

Was filed and recorded in this Office on April 26, 2010.

In testimony whereof, | have hereunto set my
hand and caused the Seal of my Office to be
affixed at the City of Baton Rouge on,

April 27, 2010

\-—L’QAMM Certificate ID: 10063522#J6052

To validate this certificate, visit the following web site,
go to Commercial Division, Certificate Validation,
then follow the instructions displayed.

_, ‘%"’&'7 Mé www.sos.louisiana.gov

LC34211197N

Page 1 of 1 on 4/27/2010 10:47:05 AM



Pap Bardenne

SECRETARY OF STATE

A, Srrtony oSt ot Foste ff Losisiones S donolly Contily it
the attached document(s) of
SKILLSUSA LOUISIANA, INC.

are true and correct and are filed in the Louisiana Secretary of State's Office.
40191143 NMCHG 04/26/2010 6 pages

in testimony whereof, | have hereunto set my
hand and caused the Seal of my Office to be
affixed at the City of Baton Rouge on,
April 27, 2010
Certificate ID: 10063523#S9E52
7/ VRe7) To validate this certificate, visit the following
R acw[(w//q ﬂ/'/ lale web site, go to Commercial Division,
T LC34211197N Certificate Validation, then follow the

\ instructions displayed.
www.sos.louisiana.gov

Page 1 of 1 on 4/27/2010 10:47:16 AM



AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SKILLS USA LOUISIANA, INC.

(A LOUISIANA NONPROFIT CORPORATION)

By unanimous vote of the professional members entitled to vote of SkillsUSA Louisiana,
Inc., a Louisiana corporation (f/k/a Skills USA Louisiana, Inc.), at a properly noticed annual
meeting of the members held on April 19, 2010, at which meeting a quorum of the members was
present, the following Amended and Restated Articles of Incorporation of the corporation
(“Articles”) were adopted in the manner provided by the Nonprofit Corporation Law of the State
of Louisiana, La. R.S. 12:201, et seq. The amendment and restatement of the Articles set forth
below accurately copies the corporation’s articles of incorporation and all amendments thereto in
effect as of the date of this restatement, without substantive change except as made by the new
amendments contained in this restatement. This corporation was originally incorporated on June
12, 1986 and the effective date of this restatement is set forth hereinbelow.

ARTICLE I
NAME

The name of the nonprofit corporation is “SkillsUSA Louisiana, Inc.”

ARTICLE II
PURPOSES

This corporation is organized exclusively within the meaning of Section 501(c)(3) of the
Internal Revenue Code of 1986, as amended and as hereafter amended (“Code”), particularly for
purposes of receiving and administering funds and property for educational purposes in such
manner as will best promote the mission of the corporation as set forth in the corporation’s
bylaws; provided that, in carrying out foregoing purposes and to the extent permitted by Code
Section 501(c)(3), the corporation is authorized to engage in any lawful activity incidental to
such purposes for which corporations may be formed under the Louisiana Nonprofit Corporation
Law. Notwithstanding any other provisions contained in these Articles, this corporation shall not
carry on any activities not permitted to be carried on by a corporation exempt from federal
income tax under Code Section 501(c)(3) or by a corporation the contributions to which are
deductible under Code Section 170.

ARTICLE 111
STRUCTURE

This corporation is a nonprofit corporation organized on a non-stock basis.

{B0631543.2}
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ARTICLE IV
'REGISTERED OFFICE

The location and municipal address of the registered office of this corporation is the
Junction of Highways 417 and 419, Innis, Louisiana 70747.

ARTICLE V
REGISTERED AGENT

The name and address of the registered agent of this corporation is:

Larry Rabalais
Junction of Highways 417 and 419
P. O. Box 949
Innis, Louisiana 70747

ARTICLE VI
LIMITATIONS ON ACTIVITIES

The corporation is not organized for profit. No part of the net earnings of the corporation
shall inure to the benefit of any member, director, officer, employee or individual. However, the
corporation shall be empowered and authorized to pay reasonable compensation for services
rendered and to make payments and distributions in furtherance of the purposes set forth in
Article IT hereof.

No substantial part of the activities of the corporation shall be the carrying on of
propaganda or otherwise attempting to influence legislation, and the corporation shall not
participate in, or intervene in (including the publishing or distribution of statements) any political
campaign on behalf of any candidate for public office.

The corporation shall not engage in any activity inconsistent with its status as a
corporation that is exempt from federal income taxation under Code Section 501(c)(3) or as a
corporation the contributions to which are deductible under Code Section 170. These Articles
shall be construed accordingly, and all powers and activities of the corporation hereunder shall
be limited accordingly.

ARTICLE VII
BOARD OF DIRECTORS

All of the corporate powers of this corporation shall be vested in a Board of Directors
(sometimes, “Board™) consisting of fifteen (15) individuals. The qualifications, manner of
election or of selection and appointment of the members of the Board are set forth in the
corporation’s bylaws.

The directors shall have and are vested with all powers to manage and conduct the
business and affairs of the corporation, including without limitation the power to borrow money,
issue evidence of indebtedness, purchase immovable property, lease immovable property, sell,

{B0631543.2} 2




exchange, transfer, donate, mortgage and encumber or otherwise alienate any of the
corporation’s assets, and the power to make, alter and repeal the bylaws of the corporation.

ARTICLE VIII
MEMBERS

The corporation is organized on a non-stock basis. Membership in the corporation is
nontransferable. The corporation shall have three classes of membership which include
professional members, associate members and honorary members, the qualifications, voting
rights, other rights, obligations, duties and privileges for each class of membership being set
forth in the corporation’s bylaws.

ARTICLE IX
OFFICERS; EXECUTIVE DIRECTOR

The officers of this corporation shall be elected by and shall be subject to the control and
supervision of the Board of Directors. The officers shall include a Chair of the Board, President,
Vice President and Secretary and such other officers as the Board shall from time to time
designate. The offices of Chair of the Board and President may be combined. The term, manner
of election and the powers and duties of the officers shall be as set forth in the corporation’s
bylaws.

The Executive Director shall be the chief of staff of the corporation. The Executive
Director shall be appointed by and shall be subject to the control and supervision of the Board of
Directors, In addition to the powers and duties of the Executive Director that are set forth in the
corporation’s bylaws, the Executive Director shall perform the duties normally associated with
the office of treasurer of a nonprofit corporation.

ARTICLE X
REQUIRED ACTIONS

If this corporation should ever be classified as a private foundation described in Code
Section 509(a), from and after the effective date of that classification:

(a) So much of the corporation’s income for each taxable year thereafter must be
distributed at such time and in such manner as not to subject the corporation to tax under Code
Section 4942; and

(b)  The corporation shall thereafter be prohibited from engaging in any act of self-
dealing (as defined in Code Section 4941(d)), from retaining any excess business holdings (as
defined in Code Section 4943(c)), from making any investments in such manner as to subject the
corporation to tax under Code Section 4944, and from making any taxable expenditures (as
defined in Code Section 4945(d)).

{B0631543.2) 3
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ARTICLE XI
DISSOLUTION

Upon the dissolution of the corporation, the Board of Directors, after paying or making
provision for the payment of all liabilities of the corporation (if any), shall distribute all of its
remaining assets to such charitable organization or organizations as are then exempt from United
States income tax under Code Section 501(c)(3) in such amounts, and for such charitable

-purposes, as the Board shall then select and determine. The term “charitable purposes” shall be

limited to and shall include only educational purposes within the meaning of that term as used in
Code Section 501(c)(3). References herein to ‘charitable organizations” shall mean
corporations, trusts, funds, foundations or community chests created or organized in the United
States or in any of its possessions, whether under the laws of the United States, any state or
territory, the District of Columbia or any possession of the United States organized and operated
exclusively for charitable purposes, no part of the earnings of which inures to or is payable to or
for the benefit of any private shareholder or individual, and no substantial part of the activities of
which is carrying on propaganda or otherwise attempting to influence legislation, and which do
not participate in or intervene in (including the publishing and distributing of statements) any
political campaign on behalf of any candidate for public office, and which are exempt from
United States income tax under Code Section 501(c)(3).

ARTICLE XII
DURATION

The duration of this corporation shall be perpetual.

ARTICLE XIII
BINDING EFFECT

Each provision of these Articles shall be severable from all other provisions. If a
provision of this instrument shall be determined to be invalid or ineffective for any reason, this
determination shall not invalidate the remaining provisions, each of which will continue in full
force and effect.

ARTICLE XIV
AMENDMENT

The Board of Directors, at the annual or at a special meeting of the Board, may propose
amendments to these Articles on not less than thirty (30) days’ notice to the professional
members of the corporation who are entitled to vote. The proposed amendment(s) may be
adopted only upon the affirmative vote of two-thirds (2/3) of such professional members;
provided, however, that no amendment shall be adopted which may affect the income tax
exemption of the corporation as an organization described in Code Section 501(c)(3); and
provided, further, that no amendment shall be adopted to these Articles unless such amendment
is in compliance with the governing rules and regulations of SkillsUSA, Inc. and has been
transmitted to the Secretary of SkillsUSA, Inc. for review and approval prior to its adoption.

{B0631543.2} 4




ARTICLE XV
LIMITATION OF LIABILITY

No director, officer or the Executive Director of the corporation shall be personally liable
to the corporation or its members for monetary damages for breach of fiduciary duty in such
capacity for any act or omission occurring after the effective date of these Articles, except for
liability (i) for any breach of the director’s, officer’s or Executive Director’s duty of loyalty to
the corporation or its members; (ii) for acts or omissions not in good faith or which involve
intentional misconduct or knowing violation of law; or (iii) for any transaction from which the
director, officer or Executive Director derives an improper personal benefit.

THUS DONE AND SIGNED, thini ,a( day of April, 2010, by the undersigned duly
authorized officer of the corporation at Houma, Louisiana, to be effective as of the date of filing
with the Louisiana Secretary of State.

Yoloaf! ﬂ%j

Charles R. Positerry, President

{B0631543.2} 5
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ACKNOWLEDGMENT

STATE OF LOUISIANA

PARISH OF TERREBONNE

BEFORE ME, the undersigned authority, personally came and appeared:
CHARLES R. POSITERRY

to me known as the President of SkillsUSA Louisiana, Inc., a Louisiana nonprofit corporation,
and the person who executed the foregoing instrument in such capacity and who, being by me
first duly sworn, acknowledged in my presence and in the presence of the undersigned witnesses
that he was authorized to and did execute the foregoing instrument in such capacity for the
corporation and as his free act and deed.

IN WITNESS WHEREOF, the appearer, witnesses and 1 have executed this
Acknowledgment in each other’s presence thise3° " day of April, 2010 at Houma, Louisiana.

WITNESSES:

i b Antr O £ ko,

rint:

nt: ‘k Charles R. Positerry, President

Notary / Bar Roll No.: </ 22 {@5
My commission is for life.

- PN
. 0"'}.
NOTARY G

Baulia Anp DonntY

{B0631543.2} 6
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: befo. the meeting; therefore,

Larry Kabwls, mxXecutive vlirLecLor



























ARTICLES OF AMENDMENT

TO THE Office of the Secretary of State
ARTICLES OF INCORPORATION I hcrebv ccrtify that this is a true and correct

OF as taken from the or iginal on file in this offi

LOUISIANA SKILLSUSA-VICA, INC. ﬁa)ﬂ*@ %
. Fox MeKeithen
' . Secrctary of State [
TO: Louisiana Secretary of State ‘ : l?ateiEB_ﬁﬁlﬂﬁL_

THE UNDERSIGNED, pursuant to the Louisiana Nonprofit Corporation State

Laws, Statutes, Rules, Civil Codes, hereby adopts the following Articles of Amendment
to its Articles of Incorporation.

STATE OF LOUISIANA

FIRST: The name of the Corporation is LOUISIANA SKILLS USA-
VICA, INC. '

SECOND: The following amendment to the Articles of Incorporation was
adopted by the Corporation in the manner prescribed by the Louisiana Nonprofit
"Corporation State Statutes, Rules, Laws:
Article I of the Articles of Incorporation shall be amended to read:
The name of the corporation shall be Skills USA Louisiana, Inc.
THIRD: The amendment was adopted in the following manner:
* The amendment was adopted at émeeﬁng of the Board of Directors held on

January 8, 2004, and received the vote of a majority of the Directors in office, there being
no members having voting rights in respect thereof.

Date:__January 15, 2004 LOUISIANA SKILLS USA-VICA, INC.

Cynthia Williams, Secretary

: Thus done and signed this /DZ day of
W. Fox McKeithen Januyom in Baton Rouge, LA

Secretary f’f St:at; . C_%vaz@ ﬂﬁ&g/

Commercial Division
P.0. Box 94125 Notary Public -

Baton Rouge, LA 70804-9125
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